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Date
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[CC Washington, D. C.

Dear Sirs:

Pursuant to the provisions of Section 11303 of the
Interstate Commerce Act, as revised and recodified by Public
Law 95-473, and the regulations of the Interstate Commerce
Commission promulgated thereunder, we are transmitting for
filing and recording originals or executed counterparts of
(i) an Agreement and Assignment of Conditional Sale Agreement
dated as of January 18, 1980 (the "Assignment") by and among
National Railway Utilization Corporation ("NRUC"), as builder
and assignor, The First National Bank of Maryland ("FNB"),
as assignee, and Pickens Railroad Company ("Pickens"), as
vendee, and (ii) a Certificate of Payment dated as of January 23,
1980 (the "Certificate") by and between NRUC and FNB evidencing
the first advance under the Assignment.

The above-referenced documents have not heretofore
been recorded with the Interstate Commerce Commission. However,
the Assignment assigns the interest of NRUC in and to a Condi-
tional Sale Agreement dated as of November 1, 1979 (the "Agree-
ment") by and between NRUC, as builder and vendor, and Pickens,
as vendee, which was filed with the Interstate Commerce Commis-
sion on November 26, 1979 and assigned Recordation No. 11087.
The Assignment and the Certificate should be filed as a subpart
of the Agreement and assigned Recordation Nos. 11087-A and
11087-B, respectively. In addition, as NRUC also is acting as
a guarantor of the obligations of Pickens under the Agreement,
the Assignment, the Certificate and the Agreement should be



PIPER & MARBURY

Interstate Commerce Commission,
January 23, 1980,
Page Two.

cross referenced to NRUC.

A general description of the equipment covered by
the Assignment and the related Conditional Sale Agreement is
contained in Exhibit A attached to this letter.

The names and addresses of the parties to the trans-
actions are listed below:

National Railway Utilization Corporation
1100 Centre Square East

1500 Market Place

Philadelphia, Pennsylvania 19102

Pickens Railroad Company
402 Cedar Rock Street
Pickens, South Carolina 29671

The First National Bank of Maryland
25 South Charles Street
Baltimore, Maryland 21201

Please accept for recordation two counterparts of
each document, stamp the remaining counterparts with the
appropriate recordation number and return them with your
fee receipt and letter confirming receipt to my delivering
messenger.

The necessary filing and recordation fees for
these documents are submitted herewith.

Very truly yours,
_u.}mﬁ
R. W. Smith, Jr.

RWSJr/fja
Enclosures



Type

70-ton,
s0' 6"
Class XM
boxcars

Builder's
Specifications Quantity
Steel, single . 45

sheath, outside
stake box car,
with rigid
underframe

EXHIBIT A

Conditional Sale Agreement

To

\\
~~
, Estimated
Road Numbers Original Time and
(both Price Total Conditional Sale Place of
inclusive) Per Unit Base Price Indebtedness Delivery
NSL 157015- $42,900 $1,930,500 81,544,400 November. ,
. 157059 1979 at
Greenville,

So. Carolina



Futerstate Commerce Commission 1/23/80
Sashington, B.E. 20423

OFFICE OF THE SECRETARY

R.W.Smith:, Jr.

Piper & Mardury

110¢ Charles Center South
36 South Cnavles dStreet
Baltimore,Maryland;21201

Dear .
Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 1/23/80 at 4;0me3 , and assigned re-
recordation number (s). 110874 & 11087-0

Sincerely yours,

Agdtha L. Mergetiovich
Secretary

Enclosure (s) e

SE-30
(7/79)
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AGREEMENT AND ASSIGNMENT (the --zfse,?{gﬁ%%”r?’t?‘*"fc%fmwu
as of January 18, 1980 by and between NATIONAL RAILWAY
UTILIZATION CORPORATION (the "Builder"), PICKENS RAILROAD
COMPANY (the "Vendee") and THE-FIRST NATIONAL BANK OF
MARYLAND (the "Assignee"). .

WHEREAS, the Builder and its wholly-owned sub-
sidiary, the Vendee, have entered into a Conditional Sale
Agreement dated as of November 1, 1979 (the "Conditional Sale
Agreement") covering the construction, sale and delivery by
the Builder on the conditions therein set forth, and the pur-
chase by the Vendee, of the forty-five (45) Class XM boxcars
described in Exhibit A to the Conditional Sale Agreement
(the "Equipment"); and

WHEREAS, the Conditional Sale Agreement»was recorded
with the Interstate Commerce Commission on November 26, 1979
and assigned recordation No. 11087; and

WHEREAS, the Assignee desires to provide interim
financing to the Builder and the Vendee through the acquisition
from the Builder of the right, security title and interest of
the Builder in, to and under the Conditional Sale Agreement;
and

WHEREAS, the Assignee's agreement to provide such
financing and acquire an interest in the Conditional Sale
Agreement is subject to certain terms and conditions, includ-
ing the amendment of the Conditional Sale Agreement in the

manner hereinafter provided;



NOW, THEREFORE, in consideration of the sum of One
Dollar ($1.00) and other good and valuable consideration paid
by the Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual convenants herein con-
tained, the parties hereto agree as follows:

SECTION 1. The Builder hereby assigns, transfers,
and sets over unto the Assignee, its successors and assigns:

(a) All the right, security title and

interest of the Builder in and to each unit

of the Equipment, and the security interest

of the Builder in the contract rights, ac-

counts, rentals, fees, charges, income and

proceeds arising from or in connection with

the use of each unit of the Equipment;

({b) All the right, title and interest

of the Builder in and to the Conditional Sale

Agreement (except the right to receive the

downpayment of $386,100 and the right to receive

accrued interest and a $244,400 principal pay-

ment payable to the Builder on or before the

date hereof, and the right to reimbursement for

taxes paid or incurred by the Builder), and

except as aforesaid in and to any and all amounts

which may be or become due or owing to the Builder

under the Conditional Sale Agreement, includ-

ing, without 'limitation, the Conditional Sale



Indebtedness (as defined in the Conditional

Sale Agreement) and interest thereon, and in

and to any other sums becoming due under the

Conditional Sale Agreement, other than those

hereinabove excluded; and

(c) Except as limited by subparagraph (b)

of this paragraph, all the Builder's rights,

titles, powers, privileges and remedies under

the Conditional Sale Agreement;
with full recourse against the Builder (as further providéd in
Section 11 hereof) for or on account of the failure of the
Vendee to make any of the payments provided for in, or other-
wise to comply with, any of the provisions of the Conditional
Sale Agreement; provided, however, that this Assignment shall
not subject the Assignee to, or transfer, or pass, or in any
way affect or modify the obligations of the Builder (i) to
construct and deliver the Equipment in accordance with the
Conditional Sale Agreement, (ii) to comply with its warranties
and agreements contained or referred to in the Conditional
Sale Agreement or (iii) to otherwise perform any obligétions
which, according to their terms and context are intended to
survive an assignment. It is understood and agreed that,
notwithstanding this Assignment, or any subsequent assignment
pursuant to the provisions of Article 16 of the Conditional
Sale Agreement, all obligations of the Builder to the Vendee
with respect to the Equipment shall be and remain enforceable

by the Vendee, its successors and assigns, against and only



against the Builder. 1In furtherance of the foregoing assign-
ment and transfer, the Builder hereby authorizes and empowers
the Assignee in the Assignee's own name, or in the name of the
Assignee's nominee, or in the name of and as attorney, hereby
irrevocably constituted, for the Builder, to ask, demand, sue
for, collect, receive and enforce any and all sums to which
the Assignee is or may become entitled under this Assignment
and compliance by the Vendee and the Builder with the terﬁs
and agreements on their part to be performed under the Con-
ditional Sale Agreement, but at the expense and liability and
for the sole benefit of the Assignee.

SECTION 2. The Builder represents and warrants that
it has constructed the Equipment in full accordance with the
Conditional Sale Agreement, and has delivered the same to the
Vendee 'in accordance with the provisions of the Conditional
Sale Agreement; and that, notwithstanding this Assignment, it
will perform and fully comply with each of and all the
covenants and conditions of the Conditional Sale Agreement set
forthAto be performed and complied with by the Builder. The
Builder further represents and warrants to the Assignee that
at the time of delivery of each unit of the Equipment under
the Conditional Sale Agreement it had legal title to such unit
and good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances of any nature except only the rights
of the Vendee under the Conditional Sale Agreement, and the

Builder further agrees that it will defend the title to such



unit against the demands of all persons whomsoever; all sub-
ject, however, to the provisions of the Conditional Sale
Agreement and the rights of the Vendee thereunder. The
Builder represents and warrants that it did not deliver any
of the Equipment to the Vendee under the Conditional Sale
Agreement until the Conditional Sale Agreement had been filed
and recorded in accordance with Section 11303 of-the Inter-
state Commerée Act.

SECTION 3. The Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any installment of,
or interest on, the Conditional Sale Indebtedness or to en-
force any provision of the Conditional Sale Agreement, the
Builder will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage (including, but
not limited to, reasonable counsel fees) suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever
claimed by the Vendee arising out of a breach by the Builder
of any obligation with respect to the Equipment or the manu-
facture, construction, delivery or warranty thereof, or by
reason of any defense, setoff, counterclaim or recoupment
whatsoever arising @y reason of any other indebtedness or
liability at any time owing to the Vendee by the Builder.

| The Builder agrees to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accru-

ing against the Assignee or its assigns because of the use in



or about the construction or operation of any of the Equip-
ment of any design, system, process, formula, combination,
article or material which infringes or is claimed to infringe
on any patent or other right. The Assignee will give prompt
notice to the Builder of any claim actually known to the
‘Assignee which is based upon any such alleged infringement
and will give the Builder the right, at the Builder's expense,
to compromise, settle or defend against such claim.
| SECTION 4. The Assignee agrees that, subject to the
conditions hereinafter specified, and in consideration of the
execution and delivery of this Assignment by the Builder and
the assignment to the Assignee of the Builder's rights under
the Conditional Sale Agreement, it will pay to the Builder the
sum of $1,300,000. A first advance in the amount of $600,000
(the "First Aavance") will be paid to the Builder upon receipt
by the Assignee of the following documents in form and sub-
stance satisfactory to the Assignee and its counsel:
(a) A bill of sale from the Builder to

the Assignee transferring to the Assignee se-

curity title to the units of the Equipment,

warranting to the Assignee and to the Vendee

that, at the time of delivery of such units

under the Conditional Sale Agreement, the

Builder had legal title to such units and good

and lawful right to sell such units and that

title to such units was free of all claims,



liens, security interests and other encum-
brances of any nature except only the rights
of the Vendee under the Conditional Sale
Agreement, and covenanting to defend the
title to such units against the demands of
all persons whomsoever;

(b) A certificate of acceptance with
respect to the units of the Equipment deliv-
ered under the Conditional Sale Agreement;

(c) A certificate of an officer of the
Vendee to the effect that the representations
and warranties set forth in Article 7 of the
Conditional Sale Agreement are true and cor-
rect as of the date of closing with the same
effect as through such representations and -
warranties were made on and as of such time,
and further indicating that no event of
default under such Conditional Sale Agreement,
or event which with notice or lapse of time
or both would constitute such an event of
default, has occurred and is continuing;

(d) An invoice of the Builder for the
units of the Equipment accompanied by or hav-
ing endorsed thereon a certification by the

Vendee as to its approval thereof;



(e) A certificate of an officer of the
Builder representing and warranting that the
downpayment of $386,100 and the payment of
all accrued interest and the principal pay-
ment of $244,400 due and payable on January
18, 1980 have been received by the Builder;

(f) An opinion of counsel for the Vendee
and the Builder, dated as of the date of
closing stating that (i) the Vendee and the
Builder are duly organized and validly exist-
ing corporations in good standing under the
laws of the State of South Carolina and each
has the corporate power and authority to own
their respective properties and to carry on
their respective businesses as now being con-
ducted, (ii) the Conditional Sale Agfeement has
been duly authorized, executed and delivered by
the Vendee and the Builder, and is a legal and
valid insﬁrument binding upon the Vendee and
the Builder and enforceable against the Vendee
and the Builder in accordance with its terms,
(iii) this Assignment has been duly autho-
rized, executed and delivered by the Vendee
and the Builder, and assuming due authori-
zation, execution and delivery by the other
parties thereto, is a legal and valid insﬁru—

ment binding upon the Vendee and the Builder



and enforceable against the Vendee and the
Builder in accordance with its terms, (iv)

the Assignee is vested with all the rights,
titles, interests, powers and privileges of

the Builder purported to be assigned to it by
this Assignment, (v) security title to the
units of the Equipment is validly vested in

the Assignee and such units and such security
title are free from all claims, liens, security
interests and other encumbrances (other than
those created by the Conditional Sale Agreement),
(vi) the lien of the Conditional Sale Agreement
is and constitutes a valid perfected first
security interest in the Equipment (within the
United States of America) and the Additional
Security (as defined in the Conditional Sale
Agreement), (vii) no approval of the Interstate
Commerce Commission or any other governmental
authority is necessary for the valid execution
and delivery of the Conditional Sale Agreement
or this Assignment, and the terms thereof
comply in all respects with the applicable
provisions of the Interstate Commerce Act and
the rules and regulations of the Interstate
Commerce Commission thereunder, (viii) the
Conditional Sale Agreement and this Assign-

ment have been duly filed and recorded with



¢

the Interstate Commerce Commission in accor-
dance with Section 11303 of the Interstate
Commerce Act, and upon filing of financing
statements with the Secretary of State of
‘the State of Pennsylvania, the Secretary of
State of the State of South Carolina, and
the County Prothonotary for the City of
Philadelphia, no other filing or recor-
dation will be necessary to provide the
Assignee full security title in and to the
Equipment and a valid perfected first
security interesf in and to the Equipment
and the Additional Security, (ix) registra-
tion of the Conditional Sale Agreement or
this Assignment is not required under the
Securities Act of 1933, as amended, and
qualification of an indenture with respect
thereto is not required under the Trust
Indenture Act of 1939, as amended and (x)
the sale of the Equipment by the Builder
and the execution of the Conditional Sale
Agreement and this Assignment are not sub-
ject to the competitive bidding require-
ments of Section 10 of the Clayton Act

(15 U.S.C.A. §20); and such opinion shall
also cover such other matters as may reason-

ably be requested by the Assignee;

-10-
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In giving the opinions specified in subparagraph (f)
of this Section 4, counsel may qualify any opinion to the ef-
fect that any agreement is a legal, valid and binding instru-
ment enforceable in accordance with its terms by a general
reference to limitations as to enforceability imposed by
bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
dgenerally.

SECTION 5. The remaining $700,000 (the "Second
Advance") will be paid by the Assignee to the Builder upon
receipt by the Assignee of the documents described below in
form and substance satisfactory to the Assignee and its

counsel and upon satisfaction of the other conditions set

forth below: @/
(a) The Builder shall have consumma 49//
( O'F ¢.+ least 32,000, 00 /

and received total funding¥under a $3,000,

loan commitment from South Carolina National
Bank upon such terms and conditions as may be
deemed satisfactory by the Assignee. The
Assignee will be provided copies of all docu-
ments relating to the $3,000,000 loan with
South Carolina National Bank and will be
permitted to review all such documents and
consider the collateral provided by the
Builder as security for the loan;

(b) A certificate from the Vendee

dated the date of closing indicating

-11-



that all of the units of Equipment continue
to be in existence and are in good order and
operating condition and have not suffered a
Casualty Occurrence (as defined in the
Conditional Sale Agreement);
(c) A certificate of aﬁ officer of the
Vendee dated the date of closing to the
effect set forth in Section 4(c) of this
Assignment;
(d) A certificate of an officer of
the Builder dated the date of closing to
the effect that the representations and
warranties set forth in Section 9 of this
Assignment are true and correct as of
such date with the same effect as though
such representations and warranties
were made on and as of such date; and
(e) An opinion of counsel for the
Vendee and the Builder dated the date of -
closing, reconfirming the matters set forth
in Section 4(f) of this Assignment.
SECTION 6. Notwithstanding the provisions of
Sections 4 and 5, the Assignee shall have—no obligation to
make any advance under this Assignment if (i) the conditions
to be satisfied and the documents to be delivered prior to

funding of the First Advance shall have not been satisfied

-12-~



or received by the Assignee (or waived by the Assignee in its
sole discretion) on or before January 22, 1980, or (ii) there
shall have occurred any event of default under the Conditional
Sale Agreement or event which with notice or lapse of time or
both would constitute such an event of default, or (iii) there
shall have occurred, in the Assignee's sole opinion, an adverse
change in the financial condition or operations of the Builder
or any of its subsidiaries, or any information shall come to
the Assignee's attention which indicates a worsening of the
Builder's and/or its subsidiaries financial condition or
operétions, including, without limitation, the initiation or
threatening of any proceedings against the Builder or any of
its subsidiaries by or on behalf of any creditor of the
Builder or any such subsidiary for borrowed money (including
any lessor under any lease arrangement covering railroad
equipment) or the demand by any such creditor for payment in
full of any indebtedness for borrowed money. In addition,

the Assignee shall have no obligation to provide funding

with respect to the Second Advance in the event that the
$3,000,000 loan with South Carolina National Bank is not
.consummated, totally funded and approved by the Assignee on

or before February 1, 1980.

SECTION 7. It hereby is agreed that in the event
that the Second Advance is not paid to the Builder by the
Assignee, the Builder shall retain the right to receive, sub-
ject and subordinate to the rights of the Assignee, repay-

ment of any Conditional Sale Indebtedness and interest

-13-



thereon remaining unpaid after satisfaction of all obliga-
tions due to the Assignee hereunder or secured hereby; pro-
vided, however, that it expressly is agreed that all right

of the Builder in and to such Conditional Sale Indebtedness
and interest thereon and all right and interest of the Builder
in and to the Equipment shall be subordinate.and junior to

the rights of the Assignee with respect thereto and the
security title and interest granted to the Assignee to secure
the payments made to the Builder hereunder and to secure the
obligations set forth in Section 12 hereof. Nothing con-
tained herein shall in any way limit or negate the Assignee's
prior claim to and security interest in the Conditional Sale
Agreement, the Equipment, the Conditional Sale Indebtedness
and all interest and other payments due thereunder, and until
repayment of all amounts advanced by the Assignee and interest
thereon at the rate provided in the Conditional Sale Agreement,
and repayment of the obligations secured pursuant to Section
12 hereof, the Assignee shall be entitled to all payments by
the Vendee in respect of the Conditional Sale Indebtedness

and all proceeds from the sale, rental or other disposition

of the Equipment. At the request and cost of the Builder,

and upon satisfaction of all obligations owing to the Assignee
hereunder and secured hereby, the Assignee shall execute such
assignments or other documents as may be necessary to reconvey
to the Builder, without recourse or warranty of any kind, the
rights of the Assignee in and to the Conditional Sale

Agreement and the Equipment.

-14-



The Builder agrees that any amounts payable to it
by the Vendee with respect to the Equipment, whether pur-
suant to the Conditional Sale Agreement or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon the Equipment or any
unit thereof.

SECTION 8. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it from
the Vendee or the Builder thereunder. 1In the event of any
such assignment, any such subsequent or successive assignee
or assignees shall, to the extent of such assignment and upon
giving the written notice required in Article 16 of the Con-
ditional Sale Agreement, enjoy all the rights and privileges
and be subject to all the obligations of the Assignee here-
under.

SECTION 9, The Builder hereby represénts and war-
rants to and agrees with the Assignee, its successors and
assigns: -

(a) that it is a duly organized and

existing corporation in good standing under

the laws of its jurisdiction of incorpora-

tion and has the power and authority to own

its own properties and to carry on its busi-

ness as now conducted and enter into, execute

and deliver this Assignment and to guaranty

-15-



the performance by the Vendee of each and all
the matters and things provided for herein;

(b) that the Conditional Sale Agree-
ment was duly authorized by it and lawfully
executed and delivered by it for a valid
consideration, that, insofar as the Builder
is concerned, the Conditional Sale Agreement
ié a legal, valid and existing agreement bind-
ing upon the Builder and enforceable against
the Builder in accordance with its terms;

(c) that the Conditional Sale Agreement
is now in full force and effect and has not
been amended or modified (except as provided
in this Assignment);

(d) that this Assignment was duly autho-
rized by it and lawfully executed and deliv-
ered by it for a valuable consideration, and
that assuming due authorization, execution,
and delivery thereof by Assignee and the
Vendee, this Assignment is, insofar as the
Builder is concerned, a legal, valid and
existing agreement binding upon the Builder
and enforceable against the Builder in
accordance with its terms;

(e) that the Assignee is vested with all
the rights, titles, interests, powers and priv-

ileges of the Builder purported to be assigned

-16-



to it by this Assignment, and that security
title to and security interest in the units of
Equipment is validly vested in the Assignee;

(£) that there is no action, proceeding
or investigation pending or threatened (or any
basis therefor) against the Builder, which,
either in any case or in the aggregate, will
result in any material adverse change in the
condition, business or prospects of the Builder
or in its properties or assets, or in any
material liability on the part of the Builder,
or which questions the validity of this
Assignment or the Conditional Sale Agreement
or any action taken or to be taken in connec-
tion herewith;

(g) that the Builder is not in violation
of any provision of its Charter, by-laws, the
Conditional Sale Agreement and or this
Assignment, and the execution, delivery and
performance of this Assignment and the advance
of any funds by the Assignee hereunder will
not result in the violation of any such provi-
sion or the provisions of any other docu-
ment to which it is a party;

(h) that the Builder is not in violation

of any statute, ordinance, rule, regqulation,

-17-



judgment, decree, order, license or permit
applicable to it or to the activities con-
ducted or proposed to be conducted by it,
and no consent, approval or authorization
by any governmental authority is required
in connection with the execution, delivery
and performance of this Assignment;

(i) that it will from time to time
and at all times, at the request of the
Assignee or its successors or assigns, make,
execute and deliver all such further instru-
ments of assignment, transfer and assurance
and do such further acts and things as may
be necessary and appropriate in the premises
to give effect to the provisions hereinabove
set forth and more perfectly to confirm the
rights, titles and interests hereby assigned
and transferred to the Assignee or intended
so to be; and

(3j) that, upon request of the Assignee,
its successors and assigns, it will execute
any and all instruments which may be neces-
sary or proper in order to discharge of record
the Conditional Sale Agreement or any other
instrument evidencing any interest of the

Builder therein or in the Equipment.

-18-



SECTION 10. The Conditional Sale Agreement hereby
is amended as follows:
(a) Article 4 of the Conditional Sale Agreement
is hereby amended to read in full as follows:

"Article 4. Purchase Price and Payment. The
total base price (the "Total Base Price") and
price per unit (including all inspection and
certification fees) are specified in Exhibit
A attached hereto. 1In consideration of the
manufacturer and delivery of the Equipment,
the Vendee has this date paid to the Builder
a downpayment equal to $386,100 (receipt of
which the Builder hereby acknowledges) and
hereby agrees to pay in cash to the Builder
or the Vendor, as the case may be, at such
time and place and to such person as the
Builder or the Vendor may designate from time
to time, the following (hereinafter called
the "Purchase Price"):

a. Payments to Builder. On or before
January 18, 1980, the Vendee shall pay to the
Builder interest on the unpaid principal sum
of $1,544,400 (the "Conditional Sale Indebt-
edness") at the rate of 10-3/4% per annum
(computed on a basis of a 360-day year of
twelve 30-day months) accrued and owing
through that date, together with the princi-
pal sum of $244,400, thereby reducing the
unpaid Conditional Sale Indebtedness to
$1,300,000; and

b. Payments to Vendor. After January
18, 1980, the unpaid Conditional Sale Indebt-
edness plus all accrued interest at the rate
hereinafter provided shall be payable by the
Vendee upon demand by the Vendor. In addition,
regardless of whether such demand for payment
is made, on or before the 30th day of each
month the Vendee shall pay to the Vendor all
accrued interest on the unpaid Conditional Sale
Indebtedness at the rate hereinafter provided.
Demand for payment of the unpaid Conditional
Sale Indebtedness and accrued interest thereon
may be made by the Vendor at any time and in
its sole discretion, and nothing contained in
this Agreement shall in any way be deemed to
limit or restrict the right of the Vendee to
make any such demand.
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Interest (computed on the basis of a
360-day year of twelve 30-day months) shall
be accrued and paid as above provided at a
floating annual rate of interest equal to 2%,
plus 110% of the prime rate of The National
Bank of Maryland. For purposes of the above,
the prime rate shall mean the lowest per
annum corporate lending rate publicly quoted
by The First National Bank of Maryland for
its prime commercial borrowers from time to
time on loans of 90-day maturity. All
increases and decreases in the prime rate
at The First National Bank of Maryland shall
be reflected immediately in the interest
rate charged with respect to the unpaid
Conditional Sale Indebtedness.

The Vendee will charge interest, to the
extent legally enforceable, at the higher of
the rate of 18% per annum or the contract
rate provided above upon all matters remain-
ing unpaid after the payment shall have been
due and payable pursuant to the terms hereof
or such lesser amounts as shall be legally
enforceable, anything herein to the contrary
notwithstanding.

All payments provided for in this Agree-
ment shall be made in lawful money of the
United States of America as at the time of
payment shall be legal tender for payment of
public and private debts. The Vendee may at
any time, without penalty, prepay all or any
portion of the Conditional Sale Indebtedness.
All prepayments shall be accompanied by
accrued interest and any unpaid expenses due
hereunder, and shall be applied first to the
payment of such expenses, then to all accrued
interest, and then to the payment of the Condi-
tional Sale Indebtedness in inverse order of
maturity.”

(b) The fourth paragraph of Article 16 of the
Conditional Sale Agreement is hereby amended to read in full

as follows:

"The Vendee recognizes that it is the custom
of railroad equipment manufacturers or sellers
to assign agreements of this character and
understands that this Agreement, or some or
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all of the rights of the Vendor hereunder,
will be assigned to The First National Bank
of Maryland (the "Assignee").

(c) Clauses (f) and (g) of Article 17 of the Con-
ditional Sale are hereby amended to read in full as follows:

"(f£) The Vendee shall make or suffer any
unauthorized assignment or transfer of this
Agreement or any interest herein or hereunder
or the Vendee shall make or suffer any
unauthorized transfer of the right to posses-
sion of any unit of the Equipment; or

(g) Any event of default shall exist pur-
suant to any guarantee now or hereafter in
effect whereby the Vendee or any other person
assures or guarantees to the Vendor, or to
any Assignee of the Vendor's rights hereunder,
the performance by the Vendee of its obliga-
tions under this Agreement; or"

(d) The first sentence of Article 26 of the Condi-
tional Sale Agreement is hereby amended to read as follows:

"This Agreement may be executed in any
number of counterparts numbered consecutively
in ascending order, each of which so executed
shall be deemed to be an original, and such
counterparts together shall constitute but
one and the same contract, which shall be
sufficiently evidenced by any such original
counterpart, but only the counterpart desig-
nated "Counterpart No. 1" (which shall be
delivered to the Assignee) shall be deemed to
be the original which may be transferred and
given to transfer the rights of the Vendor
hereunder."”

SECTION 11. Obligations of Builder as Guarantor.

The Builder, in consideration of the payment by the Assignee
and for other value received, hereby unconditionally guaran-
tees to the Assignee the due and punctual payment by the
Vendee of the Conditional Sale Indebtedness, together with

interest thereon, and the due and punctual performance of all
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obligations of the Vendee under the Conditional Sale Agree-
ment and unconditionally guarantees to the Assignee that
all sums payable by the Vendee under the Conditional Sale
Agreement will be promptly paid when due, together with
interest thereon as therein provided, whether at stated
maturity or by declaration or otherwise, and in case of
default by the Vendee in any such obligations or payments
the Builder agrees punctually to perform or pay the same,
irrespective of any enforcement against the Vendee of any
of the rights of the Assignee thereunder.

The Builder hereby agrees that its obligations
hereunder shall be unconditional (and shall not be subject
to any defense, setoff, counterclaim or recoupment whatso-
ever) irrespective of the genuineness, validity, regularity
or enforceability of this Assignment or the Conditional Sale
Agreement or any other circumstances which might otherwise
constitute a legal or equitable discharge of a surety or
guarantor or any other circumstances which might otherwise
limit the recourse of the Assignee against the Vendee. The
Builder hereby waives diligence, presentment, demand for pay-
ment, protest, any notice of any assignment of the Conditional
Sale Agreement in whole or in part or of any default there-
under and all notices with respect thereto and all demands
whatsoever thereunder. No waiver by the Assignee of any of
its rights under the Conditional Sale Agreement and no action

by the Assignee to enforce any of its rights thereunder or
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failure to take, or delay in taking, any such action shall
affect the obligations of the Builder under this guarantee.
In the event that the Builder shall make any pay-
ments to the Assignee on account of its guarantee hereunder,
the Builder hereby covenants and agrees that it shall not
acquire any rights, 5y subrogation or otherwise, against the
Vendee or with respéct to any of the units of the Equipment
by reason of such payments, all such rights being hereby
irrevocably released, discharged and waived by the Builder;
provided, however, that after the‘complete payment and satis-
faction by the Builder of all sums and obligations of the
Vendee payable or owing to the Assignee under this Assignment
ané the Conditional Sale Agreement or any related agreement,
the Builder shall, by subrogation, be entitled to the rights
of the Assignee against the Vendeé by reason of such payment.
SECTION 12. The Builder hereby agrees that, in
addition to securing the amounts paid by the Assignee to the
Builder hereunder, the assignment of all of its right, title
and interest in and to the Conditional Sale Agreement and the
Equipment and the payments due under the Conditional Sale
Agreement is intended additionally to secure all obligations
of the Builder and its subsidiaries and affiliates to the
Assignee (including, without limitation, the obligations of the
Builder's wholly-owned subsidiary, N. R. Financial Corporation
under the Conditional Sale Agreements dated as of February

16, 1979 which have been assigned to the Assignee and the
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obligations of the Builder as a guarantor thereof), and, in
furtherance thereof, the Builder hereby grants to the
Assignee a security interest in the Conditional Sale Agree-
ment, the Equipment, the payments due under the Conditional
Sale Agreement and the Additional Security (as defined in the
Conditional Sale Agreement).

SECTION 13. The terms of this Assignment and all
rights and obligations hereunder.shall be governed by the laws
of the State of Maryland, provided, however, that the parties
shall be entitled to all the rights conferred by Section 11303
of the Interstate Commerce Act, such additional rights arising
out of the filing, recording or depositing of the Conditional
Sale Agreement, any financing statement with respect thereto
and this Assignment as shall be conferred by the laws of the
several jurisdictions in which the Conditional Sale Agreement,
any financing statement with respect thereto or this Assign-
ment shall be filed, recorded of deposited, or in which any
unit of the Equipment shall be located, and any rights arising
out of the marking on the units of the Equipment.

SECTION 14. The Builder will pay, or reimburse the
Assignee for, all reasonable costs and expenses, including but
not limited to reasonable legal fees and disbursements of
counsel for the Assignee incurred by the Assignee in connec-
tion with the preparation, execution and delivery of this
Assignment and the instruments and documents to be delivered

hereunder (whether or not the transactions contemplated hereby
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shall be consummated), the subsequent assignment or sale of
the Conditional Sale Agreement to another lender, the opera-
tion of this Assignment and the Conditional Sale Agreement
and the enforcement, preservation and protection of the
rights of the Assignee in connection with this Assignment and
the Conditional Sale Agreeﬁent, and with respect to any action
which may be instituted by any person against the Assignee or
any of the directors, officers, employees or agents of the
Assignee in respect of any of the foregoing or as a result of
any transaction, action or non-action arising from or in con-
nection with any of the foregoing.

SECTION 15. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original counterpart.
Although this Assignment is dated as of the date first above
written, for convenience, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgements attached hereto.

IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this instrument to be
executed in their respective corporate names by duly authorized

officials, and their respective corporate seals to be hereunto
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affixed and duly attested, all as of the date first above
written.

NATIONAL RAILWAY UTILIZATION

CORPORAPION
[Corporate Seall By éféﬁi? ;5%2Z/%%Zzzf/;;::é%i;%%%azgy

'ATTEST:

/%zz/“dé—ﬁ—-

PICKENS RAILROAD COMP%
[Corporate Seall By, //( AL/Z’ /6;27

(fz? 2ﬁ4ég;;;:a//"“’_“’///
Aot Hie

[Corporate Seal] By

] -
A r E. JonesMr., I
Vice President

ATTEST:

I HEREBY CERTIFY, that on this /4% day of January,

1980, before the subscriber, a Notary Public in and for said

City and State, personally appearedZZQc'/?7:;wé;¢ALaﬁ», who,
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being by me duly sworn, says that he is a Vice President of

National Railway Utilization Corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said

corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this hf”day of January, 1980.

/\w o B Sl

[Notarial Seall KATHERINE S. LAW -io= =
WNotary Public, Philadelphia, Philadelphia@o:j; = ~>
My Commission expires: My Commission Expires June 14, 19802 5% .~ "\
AT
Y/
!?/ rexA-—") 88:
%ﬁé}/%)
I HEREBY CERTIFY, that on this day of January,

1980, before the subscriber, a Notary Public iﬁ and for said
City and State, personally appearedC;éguﬁoffgz;;ﬁéaﬂéxLJ who,
being by me duly sworn, says that he is a Vice President of
Pickens Railroad Company, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing in-

strument was the free act and deed of said corporation.
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IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this /f%éay of January, 1980.

Notar {pr'c; = ==

[Notarial Seal] KATHERINE 5. 2R -
Notary Pubiic, Philade!phia, Phl|ad€|§llﬁﬁQ ) _ )

~ ~
My Commission expires: My%mwwwEmmst14%?%}‘, 3 »

=z

SS:

I HEREBY CERTIFY, that on this //zaay of January,
1980, before the subscriber, a Notary Public in and for said
City and State personally appeared Arthur E. Jones, Jr., who,
being by me duly sworn, says that he is a Vice President
of The First National Bank of Maryland, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this,6¢/day of January, 1980.

jg/xze/wu; S ;},,., -

\ Notary Publﬁ: .
Notarial S - -
[ e catl ‘ KATHERINES- LAW* .=
Notary Public, PhuladeEh‘r& Phllaﬁelphla Co~~

My Commission expires: — =R
Y P ! My Commission Exﬂ&es ,Lu'ne"u. 1980 )]

\“\‘ '5
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assign-
ment made by, the foregoing Agreement and Assignment is hereby
acknowledged by the undersigned as of January 18, 1980. The
undersigned hereby agrees that, beginning January 19, 1980,
and until otherwise instructed in writing by The First
-National Bank of Maryland, all payments required by the
Conditional Sale Agreement shall be paid to The First National
Bank of Maryland, P. O. Box 1596, Baltimore, Maryland, 21203,

Attention: Arthur E. Jones, Jr.

PICKENS~ RAI AD COMPANY

4 vy

[Corporate Seall

Attest:

@jf@@«

,xig;bzz; e ) .
@LM?Z&/ )

I HEREBY CERTIFY, that on this /#” day of January,

1980, before the subscriber, a Notary Public in and for said
City and State, personally appeared(gZ4£k//€%Z;¢4;%4L&,J who,

being by me duly sworn, says that he is a Vice President of

Pickens Railroad Company, that one of the seals affixed to

-29-



L4

the fopegoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing in-
strument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this //ﬁéay of January, 1980.

o

.

)
7 )
LS

F 2
[ e
s ; Q_:‘ ~-
e 2 L~ N 4
AN
> l

Notary Pub11

§j§
Y

W\ \\\‘“
\\‘\ .y

o\

W,
v
1

\'l‘
» ')\30

[Notarial Seal]
KATHERINE S. LAW

[Yotary Public, Philadelphia, Philadelphia C
My Commission Expires June 14, 1980

\\ ¢

My Commission expires: ,
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